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UPPER CANADA GOLD CORPORATION 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual and special meeting (the "Meeting") of the shareholders 
(the "Shareholders") of UPPER CANADA GOLD CORPORATION (the "Corporation") will be held at 
the offices of Fogler, Rubinoff LLP, 77 King Street West, Suite 3000, Toronto-Dominion Centre, 
Toronto, Ontario on April 4, 2013 at 10:00 a.m. (Toronto time) for the following purposes: 

1. TO RECEIVE the audited financial statements of the Corporation and the Report of the Auditor 
for the financial years ended August 31, 2012 and August 31, 2011; 

2. TO RE-APPOINT the auditor for the ensuing year and authorize the board of directors of the 
Corporation to fix the auditor’s remuneration; 

3. TO FIX the board of directors at five directors and to elect directors;  

4. TO CONSIDER and, if thought appropriate, to pass, with or without variation, a special 
resolution (the "Name Change Resolution"), the full text of which is set forth in the 
accompanying management information circular (the "Information Circular") and incorporated 
herein by reference, approving the change of the name of the Corporation to "California Gold 
Mining Inc." or such other name as may be determined by the Board of Directors (the "Name 
Change"); 

5. TO CONSIDER and, if thought appropriate, to pass, with or without variation, an ordinary 
resolution (the "Stock Option Plan Resolution"), the full text of which is set forth in the 
accompanying Information Circular and incorporated herein by reference, approving the increase 
of the number of common shares of the Corporation reserved for issuance under its stock option 
plan from 6,000,000 to 25,615,000; 

6. TO CONSIDER, and if thought appropriate, to pass, with or without variation, an ordinary 
resolution (the "Grant of Stock Options Resolution"), the full text of which is set forth in the 
accompanying Information Circular and incorporated herein by reference, approving the grant of 
9,875,074 options to insiders of the Corporation; and 

7. TO TRANSACT such further and other business as may properly come before the Meeting and 
any adjournment or postponement thereof. 

The Information Circular provides further information respecting proxies and the matters to be considered 
at the Meeting and is deemed to form part of this Notice of Annual and Special Meeting. 

The record date for the determination of Shareholders entitled to receive notice of and to vote at the 
Meeting is March 1, 2013 (the "Record Date"). Shareholders whose names have been entered in the 
register of Shareholders at the close of business on that date will be entitled to receive notice of and to 
vote at the Meeting. 

A Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders 
who are unable to attend the Meeting or any adjournment or postponement thereof in person are 
requested to date, sign and return the accompanying form of proxy for use at the Meeting or any 
adjournment or postponement thereof. To be effective, the enclosed proxy must be mailed so as to 
reach or be deposited at the office of the registrar and transfer agent of the Corporation, Equity Financial 
Trust Company at 200 University Avenue, Suite 400, Toronto, Ontario, M5H 4H1, Attention: Proxy 
Department, or be faxed to (416) 595-9593, not later than forty-eight (48) hours (Toronto time), excluding 
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Saturdays, Sundays and holidays prior to the time of the Meeting or any adjournment thereof. Late 
instruments of proxy may be accepted or rejected by the Chairman of the Meeting in his discretion and 
the Chairman is under no obligation to accept or reject any particular late instruments of proxy. 

DATED at Toronto, Ontario this 1st day of March, 2013.  

BY ORDER OF THE BOARD OF DIRECTORS 

 

“Behn Conroy”                               
Behn Conroy 
Secretary
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MANAGEMENT INFORMATION CIRCULAR  
OF UPPER CANADA GOLD CORPORATION 

Unless otherwise stated herein, all capitalized terms herein shall have the meaning set forth in the 
Glossary of Terms. 

No person is authorized to give any information or to make any representation on behalf of the 
Corporation not contained in this Information Circular and, if given or made, such information or 
representation should not be relied upon as having been authorized. This Information Circular does not 
constitute an offer to sell, or a solicitation of an offer to acquire, any securities, or the solicitation of a 
proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized or in 
which the person making such offer or solicitation is not qualified to do so or to any person to whom it is 
unlawful to make such an offer or proxy solicitation. 

Information in this Information Circular is given as at March 1, 2013, except as otherwise indicated. 

FORWARD-LOOKING STATEMENTS 

This Information Circular contains forward-looking statements. All statements other than statements of 
historical fact contained in this Information Circular are forward-looking statements, including, without 
limitation, statements regarding the future financial position, business strategy and plans and objectives of 
or involving the Corporation. Shareholders can identify many of these statements by looking for words 
such as "believe", "expects", "will", "may", "might", "could" "intends", "projects", "anticipates", 
"estimates", "continues", "plans" or similar words or the negative thereof. There can be no assurance that 
the plans, intentions or expectations upon which these forward-looking statements are based will occur. 
Forward-looking statements are subject to risks, uncertainties and assumptions, including those discussed 
elsewhere in this Information Circular. Although the Corporation believes that the expectations 
represented in such forward-looking statements are reasonable, there can be no assurance that such 
expectations will prove to be correct. Accordingly, readers should not place undue reliance on forward-
looking statements. Some of the risks which could affect future results and could cause results to differ 
materially from those expressed in the forward-looking statements contained herein include: the impact of 
general economic conditions, industry conditions, governmental regulation, competition from other 
industry participants, the lack of availability of qualified personnel or management, stock market 
volatility and ability to access sufficient capital from internal and external sources and the risk that actual 
results will vary from the results forecasted and such variations may be material. 

The information contained in this Information Circular identifies additional factors that could affect the 
operating results and performance of the Corporation. We urge you to carefully consider those factors. 

The forward-looking statements contained in this Information Circular are expressly qualified in their 
entirety by this cautionary statement. The forward-looking statements included in this Information 
Circular are made as of the date of this Information Circular, and the Corporation does not undertake an 
obligation to publicly update such forward-looking statements to reflect new information, subsequent 
events or otherwise, except as required by law. 

CURRENCY 

Unless otherwise specified, all dollar ($) amounts in this Information Circular are expressed in Canadian 
dollars. 
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GLOSSARY OF TERMS 

The following is a glossary of terms and abbreviations used frequently throughout this Information 
Circular. 

"Affiliate" means a Company that is affiliated with another Company as described below. 

A Company is an "Affiliate" of another Company if: 

(a) one of them is the subsidiary of the other, or 

(b) each of them is controlled by the same Person. 

A Company is "controlled" by a Person if: 

(a) voting securities of the Company are held, other than by way of security only, by  

(b) the voting securities, if voted, entitle the Person to elect a majority of the 
directors of the Company. 

A Person beneficially owns securities that are beneficially owned by: 

(a) a Company controlled by that Person, or 

(b) an Affiliate of that Person or an Affiliate of any Company controlled by that 
Person. 

"Amended Stock Option Plan" means the Corporation’s fixed number stock option plan following the 
proposed increase to the number of Common Shares reserved for issuance thereunder to 25,615,000. 

"Associate" when used to indicate a relationship with a Person, means 

(a) an issuer of which the Person beneficially owns or controls, directly or indirectly, voting 
securities entitling him to more than 10% of the voting rights attached to outstanding 
securities of the issuer,  

(b) any partner of the Person,  

(c) any trust or estate in which the Person has a substantial beneficial interest or in respect of 
which a Person serves as trustee or in a similar capacity,  

(d) in the case of a Person, who is an individual: 

(i) that Person’s spouse or child, or  

(ii) any relative of the Person or of his spouse who has the same residence as that 
Person; 

but 

(e) where the TSXV determines that two Persons shall, or shall not, be deemed to be 
associates with respect to a Member (as such term is defined in the TSXV Manual) firm, 
Member corporation or holding company of a Member corporation, then such 
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determination shall be determinative of their relationships in the application of Rule D 
with respect to that Member firm, Member corporation or holding company. 

"Board of Directors" or "Board" means the board of directors of the Corporation. 

"Common Shares" means the common shares of the Corporation. 

"Corporation" or "Upper Canada" means Upper Canada Gold Corporation. 

"Existing Stock Option Plan" means the Corporation’s fixed number stock option plan as approved by 
the Corporation’s shareholders on January 19, 2010 under which 6,000,000 Common Shares are reserved 
for issuance for which the Shareholders are being asked to approve an amendment by increasing the 
number of Common Shares reserved for issuance thereunder to 25,615,000. 

"Grant of Stock Options Resolution" has the meaning granted thereto in the notice of annual and special 
meeting attached hereto. 

"Information Circular" means this management information circular, including all schedules and 
appendices hereto. 

"Informed Person" means: 

 (a)  a director or executive officer of the Corporation; 

(b) a director or executive officer of a person or company that it itself an informed person or 
subsidiary of a reporting issuer; 

(c) any person or company who beneficially owns, or controls or directs, directly or 
indirectly, voting securities of a reporting issuer or a combination of both carrying more 
than 10% of the voting rights attached to all outstanding voting securities of the 
Corporation other than voting securities held by the person or company as underwriter in 
the course of a distribution; and 

(d)  a corporation that has purchased, redeemed or otherwise acquired any of its securities, for 
so long as it holds any of its securities.  

"Meeting" means the annual and special meeting of the Shareholders and any adjournment or 
postponement thereof, called to consider, among other things, those items set forth in the Notice of 
Annual and Special Meeting attached to this Information Circular. 

"Name Change" has the meaning granted thereto in the notice of annual and special meeting attached 
hereto. 

"Name Change Resolution" has the meaning granted thereto in the notice of annual and special meeting 
attached hereto. 

"Named Executive Officers" has the meaning ascribed thereto in this Information Circular under the 
heading entitled "Information Concerning the Corporation – Statement of Executive Compensation". 

"Pine Tree-Josephine Property" means (a) approximately 3,350 acres of land (part of the Rancho Las 
Mariposa Land Grant) located in the unincorporated area of Mariposa County, California, approximately 
15 miles north of Mariposa, California together with all buildings, improvements, and fixtures thereon, and 
any and all permits, hereditaments, easements, incidents, mineral, oil and gas rights and all other 
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appurtenances (the "Lands"), (b) the equipment, machinery, inventory, supplies and other chattels and 
personal property (including computer equipment) in the buildings located on or arising from the Lands 
which are owned by the Vendor and used exclusively in the maintenance, repair or operation of the 
buildings or Lands and (c) all technical, scientific and geological documents, data (electronic or 
otherwise) or information and physical samples relating to the Lands and any other documents, data 
(electronic or otherwise), maps, surveys, plans of reference or other information relating to title to the 
Property or the historical uses of the Lands.   

"Record Date" means March 1, 2013. 

"Shareholders" means the holders of Common Shares. 

"Stock Option Plan Resolution" has the meaning granted thereto in the notice of annual and special 
meeting attached hereto. 

 "TSXV" means TSX Venture Exchange Inc. 

"TSXV Manual" means the Corporate Finance Manual of the TSXV. 
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PART I  
GENERAL PROXY INFORMATION 

SOLICITATION OF PROXIES 

This Information Circular is furnished in connection with the solicitation by and on behalf of the 
management of the Corporation of proxies to be used at the Meeting to be held at the time and 
place and for the purposes set forth in the accompanying Notice of Meeting. In addition to 
solicitation by mail, certain officers, directors and employees of the Corporation may solicit proxies by 
telephone, electronic mail, telecopier or personally. These persons will receive no compensation for such 
solicitation other than their regular fees or salaries. The cost of solicitation by management will be borne 
directly by the Corporation. The head office of the Corporation is located at 4 – 140 11th Avenue S.W., 
Calgary, Alberta  T2R 0B8. 

In accordance with National Instrument 54-101 Communications with Beneficial Owners of Securities 
of a Reporting Issuer, arrangements have been made with brokerage houses and other intermediaries, 
clearing agencies, custodians, nominees and fiduciaries to forward solicitation materials to the 
beneficial owners of the Common Shares held of record by such persons and the Corporation may 
reimburse such persons for reasonable fees and disbursements incurred by them in doing so. The costs 
thereof will be borne by the Corporation. The Record Date to determine the registered shareholders 
entitled to receive notice of and vote at the Meeting is March 1, 2013. 

VOTING OF PROXIES 

The persons named (the "Management Designees") in the accompanying instrument of proxy have 
been selected by the directors of the Corporation and have indicated their willingness to represent 
as proxy the Shareholder who appoints them. Any Shareholder has the right to appoint a person or 
corporation (who need not be a Shareholder) other than the Management Designees to attend and 
to vote and act for and on behalf of such person at the Meeting. In order to do so the Shareholder 
may insert the name of such person in the blank space provided in the instrument of proxy, or may 
use another appropriate form of proxy. All instruments of proxy must be deposited with Equity 
Financial Trust Company at 200 University Avenue, Suite 400, Toronto, Ontario, M5H 4H1 or by fax at 
(416) 595-9593 not later than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) prior to 
the Meeting or any adjournment thereof. The Chairman of the Meeting may refuse to recognize any 
instrument of proxy received after such time. 

Common Shares represented by any properly executed proxy in the accompanying form will be voted or 
withheld from voting on any ballot that may be called for in accordance with the instructions given by the 
Shareholder. In the absence of such direction, the Common Shares will be voted in favour of the 
matters set forth herein. 

The accompanying instrument of proxy confers discretionary authority on the Management 
Designees with respect to amendments or variations to matters identified in the Notice of Meeting 
or other matters that may properly come before the Meeting. As of the date hereof, management of 
the Corporation is not aware of any such amendments, variations or other matters which may come 
before the Meeting. In the event that other matters come before the Meeting, then the Management 
Designees intend to vote in accordance with the judgement of management of the Corporation. 

REVOCATION OF PROXIES 

A Shareholder giving a proxy has the power to revoke it. Such revocation may be made by the 
Shareholder attending the Meeting by fully executing another instrument of proxy bearing a later date and 
duly depositing the same before the specified time, or by written instrument revoking such proxy duly 
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executed by the Shareholder or his or her attorney authorized in writing or, if the Shareholder is a body 
corporate, under its corporate seal or by an officer or attorney thereof, duly authorized, and deposited 
either at the head office of the Corporation or its registrar and transfer agent at any time up to and 
including the close of business on April 3, 2013 or thereafter with the Chairman of the Meeting on the day 
of the Meeting or any adjournment thereof, and upon either of such deposits the proxy is revoked. A 
proxy may also be revoked in any other manner permitted by law.  Such instrument will not be effective 
with respect to any matter on which a vote has already been cast pursuant to such proxy. 

ADVICE TO BENEFICIAL HOLDERS 

The information set forth in this section is of significant importance to many Shareholders, as a 
substantial number of Shareholders do not hold Common Shares in their own name. Shareholders 
who hold their Common Shares through their brokers, intermediaries, trustees or other persons, or who 
otherwise do not hold their Common Shares in their own name (referred to herein as "Beneficial 
Shareholders") should note that only proxies deposited by Shareholders who appear on the records 
maintained by the Corporation’s registrar and transfer agent as registered holders of Common Shares will 
be recognized and acted upon at the Meeting. If Common Shares are listed in an account statement 
provided to a Beneficial Shareholder by a broker, those Common Shares will, in all likelihood, not be 
registered in the Shareholder’s name. Such Common Shares will more likely be registered under the name 
of the Shareholder’s broker or an agent of that broker. In Canada, the vast majority of such shares are 
registered under the name of CDS & Co. (the registration name for The CDS Depository Services Inc., 
which acts as nominee for many Canadian brokerage firms). Common Shares held by brokers (or their 
agents or nominees) on behalf of a broker’s client can only be voted or withheld at the direction of the 
Beneficial Shareholder. Without specific instructions, brokers and their agents and nominees are 
prohibited from voting shares for the broker’s clients. Therefore, each Beneficial Shareholder should 
ensure that voting instructions are communicated to the appropriate person well in advance of the 
Meeting. 

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from 
Beneficial Shareholders in advance of shareholders’ meetings. The various brokers and other 
intermediaries have their own mailing procedures and provide their own return instructions to clients, 
which should be carefully followed by Beneficial Shareholders in order to ensure that their Common 
Shares are voted at the Meeting. The form of proxy supplied to a Beneficial Shareholder by its broker (or 
the agent of the broker) is substantially similar to the instrument of proxy provided directly to registered 
Shareholders by the Corporation. However, its purpose is limited to instructing the registered Shareholder 
(i.e., the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The vast 
majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge 
Financial Solutions Inc. ("Broadridge") in Canada. Broadridge typically prepares a machine-readable 
voting instruction form, mails those forms to Beneficial Shareholders and asks Beneficial Shareholders to 
return the forms to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of 
the Internet or telephone, for example). Broadridge then tabulates the results of all instructions received 
and provides appropriate instructions respecting the voting of shares to be represented at the Meeting. A 
Beneficial Shareholder who receives a Broadridge voting instruction form cannot use that form to 
vote Common Shares directly at the Meeting. The voting instruction forms must be returned to 
Broadridge (or instructions respecting the voting of Common Shares must otherwise be 
communicated to Broadridge) well in advance of the Meeting in order to have the Common Shares 
voted. If you have any questions respecting the voting of Common Shares held through a broker or 
other intermediary, please contact that broker or other intermediary for assistance. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting Common Shares registered in the name of their broker, a Beneficial Shareholder may attend the 
Meeting as proxyholder for the registered Shareholder and vote the Common Shares in that capacity. 
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Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Common Shares 
as proxyholder for the registered Shareholder should enter their own names in the blank space on 
the form of proxy provided to them and return the same to their broker (or the broker’s agent) in 
accordance with the instructions provided by such broker. 

These Meeting materials are being sent to both registered and non-registered owners of the securities.  If 
you are a non-registered owner, and the issuer or its agent has sent these materials directly to you, your 
name and address and information about your holdings of securities, have been obtained in accordance 
with applicable securities regulatory requirements from the intermediary holding on your behalf.  By 
choosing to send these materials to you directly, the issuer (and not the intermediary holding on your 
behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper 
voting instructions.  Please return your voting instructions as specified in the request for voting 
instructions. 

All references to Shareholders in this Circular and the accompanying instrument of proxy and Notice of 
Meeting are to registered Shareholders unless specifically stated otherwise. 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Other than as described herein, the Corporation is not aware of:  (i) any person who has been a director or 
executive officer of the Corporation since the beginning of the last financial year; (ii) a nominee for 
election as a director of the Corporation at the Meeting; or (iii) associate or affiliate of any such director 
or executive officer or nominee, who has any material interest, direct or indirect, by way of beneficial 
ownership of securities or otherwise, in any matter to be acted upon at the Meeting. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

Registered holders of Common Shares as shown on the shareholders’ list prepared as of the Record Date 
will be entitled to vote such shares at the Meeting on the basis of one vote for each Common Share held. 

The Corporation is authorized to issue an unlimited number of Common Shares.  As of the date hereof, 
128,640,554 of the Corporation’s unlimited authorized voting Common Shares were issued and 
outstanding. 

Under the Corporation’s by-laws, the quorum for the transaction of business at the Meeting consists of at 
least two persons who are, or who represents by proxy, shareholders who, in the aggregate, hold at least 
5% of the issued shares entitled to be voted at the Meeting. 

As at the date hereof, to the knowledge of the directors and senior officers of the Corporation, and based 
on the Corporation’s review of the records maintained by Equity Financial Trust Company, electronic 
filings with System for Electronic Document Analysis and Retrieval (SEDAR) and insider reports filed 
with System for Electronic Disclosure by Insiders (SEDI), the following persons own, directly or 
indirectly, or exercises control or direction over, shares carrying more than 10% of the voting rights 
attached to all outstanding shares of the Corporation:   

Name Number of Voting 
Securities 

Percentage 

R.W. Tomlinson Limited(1) 
Ottawa, Ontario 

15,500,000 12.0% 

 
Note: 
(1) A corporation beneficially owned by William Tomlinson of Manotick, Ontario, Canada. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as disclosed herein no Informed Person of the Corporation, nominee for election as director of 
the Corporation or any associate or affiliate of any of the foregoing persons has any material interest, 
direct or indirect, in any transaction which has occurred within the fiscal year ended August 31, 2012, or 
in any proposed transaction that has materially affected or will materially affect the Corporation or any of 
its subsidiaries. 

PART II 
PARTICULARS OF MATTERS TO BE ACTED UPON 

(1)  FINANCIAL STATEMENTS 

The Shareholders will receive and consider the audited financial statements of the Corporation for the 
fiscal years ended August 31, 2012 and 2011 together with the auditor’s report thereon. 

(2) APPOINTMENT OF AUDITOR 

Management recommends the re-appointment of MSCM LLP, Chartered Accountants, of Toronto, 
Ontario, the present auditor, as the auditor of the Corporation to hold office until the close of the next 
annual meeting of the shareholders. 

Management first appointed MSCM LLP to be auditor of the Corporation on November 8, 2010. Prior to 
the appointment of MSCM LLP, Collins Barrow Toronto LLP served as the Corporation’s auditor from 
January 9, 2008 until November 8, 2010. 

Aggregate fees paid to MSCM LLP during the fiscal years ended August 31, 2012 and 2011 are set out 
under the section of this Information Circular entitled "Information Concerning the Corporation – Audit 
Committee – External Auditor Service Fees (By Category)". 

IN THE ABSENCE OF INSTRUCTIONS TO THE CONTRARY, THE COMMON SHARES 
REPRESENTED BY A PROPERLY EXECUTED FORM OF PROXY IN FAVOUR OF THE 
PERSONS DESIGNATED BY MANAGEMENT OF THE CORPORATION WILL BE VOTED 
FOR THE RE-APPOINTMENT OF MSCM LLP CHARTERED ACCOUNTANTS AS 
AUDITORS OF THE CORPORATION AND FOR THE BOARD TO APPROVE THEIR 
REMUNERATION.  THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT 
SHAREHOLDERS VOTE FOR SUCH RESOLUTION. 

(3) ELECTION OF DIRECTORS 

Directors of the Corporation are elected annually by the Shareholders and will hold office until the next 
annual general meeting of shareholders.  The Articles of the Corporation require a minimum of three 
directors and a maximum of eleven directors. The Board of Directors currently consists of four directors.  
At the Meeting, the Shareholders will be asked to pass an ordinary resolution to elect five directors to the 
Board for the ensuing year.  

It is intended that the persons named in the accompanying form of proxy will vote the Common Shares 
represented thereby in favour of electing as directors the nominees named below.  Unless such authority 
is withheld, the Common Shares represented by the accompanying form of proxy will be voted in 
favour of the nominees set out below. 
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The term of office of all present directors of the Corporation expires at the Meeting.  Management has 
been informed by each nominee that he is willing to stand for election or re-election, as applicable, and 
serve as a director. 

The Board has adopted a policy that entitles each Shareholder to vote for each nominee on an 
individual basis.  Each director should be elected by the vote of a majority of the Common Shares 
represented in person or by proxy at the Meeting that are voted in respect of that nominee.  If any 
nominee for election as a director receives, from the Common Shares voted at the Meeting in 
person or by proxy, a greater number of votes "withheld" than votes "for" his election, the 
nominee will be expected to promptly offer his resignation to the Chairman of the Board following 
the Meeting, to take effect upon acceptance by the Board. 

In such circumstances, the Board will expeditiously consider such director's offer to resign.  Within 90 
days of the Meeting, the Board will make a final decision concerning the acceptance of such director's 
resignation and announce that decision by way of news release.  Any director who offers his resignation 
will not participate in the deliberations of the Board or any of its committees pertaining to the resignation. 

The process only applies in circumstances involving an "uncontested" election of directors – where the 
number of nominees does not exceed the number of directors to be elected and where no proxy materials 
are circulated in support of one or more nominees who are not a part of the slate supported by the Board 
for election at the Meeting.  Subject to the applicable corporate law, where the Board accepts the offer of 
resignation of a director and that director resigns, the Board may exercise its discretion with respect to the 
resulting vacancy and may, without limitation, leave the resultant vacancy unfilled until the next annual 
meeting of Shareholders, fill the vacancy through the appointment of a new director whom the Board 
considers to merit the confidence of the Shareholders, or call a special meeting of Shareholders to elect a 
new nominee to fill the vacant position. 

The following table sets out the names of management’s nominees for election as directors of the 
Corporation, each nominee’s municipality of residence, all major offices and positions with the 
Corporation and any of its significant affiliates each now holds, each nominee’s principal occupation, 
business or employment for the five preceding years, the period of time during which each has been a 
director of the Corporation and the number of Common Shares beneficially owned by each, directly or 
indirectly, or over which each exercised control or direction, as at the date of this Information Circular.  
The following information relating to the nominees as directors is based on information received by the 
Corporation from said nominees. 
 

Name and 
Municipality 
of Residence 

Principal Occupation(s) for 
Last Five Years(1) 

Position with 
the Corporation Director Since 

Number of Common 
Shares Beneficially 

Owned or 
Controlled(2)  

Nuno Brandolini(4) 
New York, NY, USA 

President of Scorpion Capital 
Partners L.P. (June 2003 – 
Present) 

Director Nominee 1,500,000 

Michael B. Churchill (3) 
Toronto, Ontario, 
Canada 

Chief Executive Officer of the 
Corporation (January 2010 – 
present); Chief Executive Officer 
of the First Metals Inc. (January 
2010 – Present); President of 
Palisades Capital Ltd. (2005-
Present) 

President, CEO, 
and Director 

September 1998 1,830,000 
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Name and 
Municipality 
of Residence 

Principal Occupation(s) for 
Last Five Years(1) 

Position with 
the Corporation Director Since 

Number of Common 
Shares Beneficially 

Owned or 
Controlled(2)  

Kevin Cinq-Mars (3) (4) 
Ottawa, Ontario, 
Canada 

Vice President, R.W Tomlinson 
Limited (May 2009 to present); 
Vice President, Waste 
Management Inc. (December 
1996 to January 2009) 

Director January 2010 Nil 

Patrick Cronin (3) (4) 
London, Ontario 
Canada 

President of Patrick J. Cronin 
Insurance & Financial Services 
(1994 to present); President and 
principal of Interra Management 
Group Limited (2004 to present). 

Director December 2011 7,000,000 

Martin Shefsky 
Toronto, Ontario, 
Canada 

Director of Northern Gold 
Mining Inc. (July 2012 - 
Present); President and CEO of 
Northern Gold Mining Inc. (May 
2006 – July 2012) 

Director Nominee 3,000,000 

 
Notes: 
(1) The information as to principal occupation, business or employment of the respective nominees is not within the knowledge of the 

management of the Corporation and has been furnished by the respective nominees. Unless otherwise indicated, each nominee has 
held the same or a similar principal occupation with the organization indicated or a predecessor thereof for the last five years.  

(2) The information as to Common Shares beneficially owned or controlled is not within the knowledge of the management of the 
Corporation and has been furnished by the respective nominees. Information regarding voting securities held does not include voting 
securities issuable upon the exercise of options, warrants or other convertible securities of the Corporation. Information furnished by 
the respective director nominees. 

(3) Current member of the Audit Committee. 
(4) Proposed member of the Audit Committee. 

Cease Trade Orders, Sanctions and Bankruptcies  

As of the date hereof, other than as set out below, no director to be nominated for election at the Meeting: 

(a) is at the date of this Information Circular, or has been, within 10 years before the date 
hereof, a director, chief executive officer or chief financial officer of any company 
(including the Corporation) that: 

(i) was subject to an order that was issued while the proposed director was acting in 
the capacity as director, chief executive officer or chief financial officer; or  

(ii)  was subject to an order that was issued after the proposed director ceased to be a 
director, chief executive officer or chief financial officer and which resulted 
from an event that occurred while that person was acting in the capacity as 
director, chief executive officer or chief financial officer, 

(b) is at the date of this Information Circular, or has been, within 10 years before the date 
hereof, a director or executive officer of any company (including the Corporation) that, 
while such nominee was acting in that capacity, or within a year of such nominee ceasing 
to act in that capacity, became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to 
hold its assets; or 
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(c) has, within ten years before the date hereof, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver 
manager or trustee appointed to hold the assets of such nominee. 

For the purposes of the above section, the term "order" means: 

(a) a cease trade order; 

(b) an order similar to a cease trade order; or 

(c) an order that denied the relevant company access to any exemption under securities 
legislation that was in effect for a period of more than 30 consecutive days. 

In addition, as of the date hereof, no director to be nominated for election at the Meeting has been subject 
to: 

(a) penalties or sanctions imposed by a court relating to Canadian securities legislation or by 
a Canadian securities regulatory authority or has entered into a settlement agreement with 
a Canadian securities regulatory authority; or 

(b) other penalties or sanctions imposed by a court or regulatory body that would be likely to 
be considered important to a reasonable investor making an investment decision. 

Pursuant to an application by Northern Gold Mining Inc. (“Northern”) for the listing of its common 
shares on the TSXV in 2007, a review of a previous settlement agreement between the Ontario Securities 
Commission and Martin Shefsky (the “Review”) was undertaken by the TSXV and disclosed in 
Northern’s final long form prospectus dated November 8, 2007. The conclusion of the Review was that 
Mr. Shefsky could act as the President, Chief Executive Officer and director of Northern, but he could not 
act as the Chairman nor be a member of any committee of the board of directors of Northern nor a 
disclosure committee of Northern in the future without the prior written approval of the TSXV.  In 
October 2011, a subsequent review by the TSXV resulted in the removal of the Review restrictions 
against Mr. Shefsky. 

Mr. Churchill became a director of First Metals Inc. in October of 2009.  On May 10, 2011 the securities 
of First Metals Inc. became the subject of a cease trade order due to the failure of First Metals Inc. to 
make timely filing of its financial statements and management’s discussion and analysis for the period 
ended December 31, 2010.  As of the date of this Information Circular, the cease trade order remains in 
effect. 

Conflicts of Interest 

The directors are required by law to act honestly and in good faith with a view to the best interests of the 
Corporation and to disclose any interests that they may have in any project or opportunity of the 
Corporation. If a conflict of interest arises at a meeting of the Board, any director in a conflict will 
disclose his interest and abstain from voting on such matter. 

To the best of the Corporation's knowledge, and other than disclosed herein, there are no known existing 
or potential conflicts of interest among the Corporation, its promoters, directors and officers or other 
members of management of the Corporation or of any proposed promoter, director, officer or other 
member of management as a result of their outside business interests, except that certain of the directors 
and officers serve as directors and officers of other companies, and therefore it is possible that a conflict 
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may arise between their duties to the Corporation and their duties as a director or officer of such other 
companies. 

(4) NAME CHANGE 

In connection with the completion of the previously announced acquisition of the Pine Tree-Josephine 
Property, the Corporation is proposing to change its name to "California Gold Mining Inc. ", or such other 
name as may be acceptable to the Board, the TSXV and applicable Alberta corporate law. 

Under the constating documents of the Corporation, a name change requires approval by a special 
resolution of the shareholders at a meeting called to consider the resolution.  The shareholders of the 
Corporation will be requested at the Meeting to approve the name change by passing the following special 
resolution, which requires approval of a majority of not less than two-thirds (2/3) of the votes cast by 
shareholders who, being entitled to do so, vote, in person or by proxy, on the special resolution at the 
Meeting: 

 "BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. conditional upon the Corporation first receiving any required regulatory approvals, the 
articles of the Corporation be amended to change the name of the Corporation to 
"California Gold Mining Inc. " or such other name as may be selected by the Board (the 
"Name Change"); 

2. any director or officer of the Corporation be, and such director or officer of the 
Corporation hereby is, authorized, instructed and empowered, acting for, in the name of 
and on behalf of the Corporation, to execute and deliver or cause to be executed and 
delivered all such documents and instruments, including, without limitation, to execute 
(under the corporate seal of the Corporation or otherwise) and deliver articles of 
amendment of the Corporation, in duplicate, to the Director under the Business 
Corporations Act (Alberta), and to do or to cause to be done all such other acts and things 
as in the opinion of such director or officer of the Corporation may be necessary or 
desirable in order to fulfill the intent of this resolution; 

3. the board of directors of the Corporation, in its sole and complete discretion, may act 
upon this resolution to effect the Name Change, or if deemed appropriate and without any 
further approval from the shareholders of the Corporation, may choose not to act upon 
this resolution notwithstanding shareholder approval of the Name Change and are 
authorized to revoke this resolution in their sole discretion at any time prior to the 
endorsement by the Director appointed under the Business Corporations Act (Alberta) of 
a certificate of amendment of articles in respect of the Name Change. 

THE CORPORATION'S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO 
VOTE FOR THE NAME CHANGE RESOLUTION, UNLESS THE SHAREHOLDER HAS 
SPECIFIED IN ITS PROXY THAT ITS COMMON SHARES ARE TO BE VOTED AGAINST 
THE NAME CHANGE RESOLUTION. 

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE 
FOR THE SPECIAL RESOLUTION, THE FULL TEXT OF WHICH IS SET FORTH ABOVE, 
APPROVING THE NAME CHANGE. 
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(5) STOCK OPTION PLAN AMENDMENT 

The Existing Stock Option Plan authorizes the Board to grant stock options to directors, officers, 
employees or other service providers of the Corporation.  The purpose of the Existing Stock Option Plan 
is to advance the interest of the Corporation by encouraging the directors, officers, employees and 
consultants of the Corporation to acquire Common Shares, thereby increasing their proprietary interest in 
the Corporation and furnishing them with additional incentive in their efforts on behalf of the Corporation 
in the conduct of its business and affairs.   

Under the terms of the Existing Stock Option Plan, a maximum of 6,000,000 Common Shares 
(representing approximately 4.7% of the currently outstanding Common Shares) are reserved for issuance 
thereunder. Given the completion of the acquisition of the Pine Tree Josephine Property, the recently 
completed equity financing and the resulting and forthcoming changes to the Corporation’s business 
resulting therefrom, the Board and management is of the view that the Existing Stock Option Plan does 
not have enough Common Shares reserved for option grants to meet the Corporation’s future needs.  
Accordingly, management believes that it is appropriate to set the maximum number of Common Shares 
issuable under the Corporation’s stock option plan at 25,615,000 Common Shares, which represents 
approximately 20% of the Corporation’s issued and outstanding Common Shares. 

In making the decision to seek shareholder approval of the amendment to the Existing Stock Option Plan, 
management noted that the utilization of stock options has been and will continue to be an important 
factor in attracting and keeping superior quality personnel.  Management believes that, at this stage of the 
Corporation’s growth and development, it is imperative that the Corporation have sufficient flexibility in 
its employee incentive arrangements to permit it to compete with other entities in its industry which 
utilize share incentive options in hiring and retaining key personnel. 

In light of the above, Shareholders are being requested to pass an ordinary resolution, the text of which is 
set forth below, approving an increase in the number of Common Shares reserved for issuance under the 
Stock Option plan from 6,000,000 to 25,615,000. Under the fixed number stock option plan, as stock 
options are granted under the plan, the number of stock options available for future grants is reduced by 
an amount equal to the number of stock options granted. 

The following is a summary of certain of the material terms of the Amended Stock Option Plan.  These 
terms are consistent with the Existing Option Plan other than the maximum number of Common Shares 
reserved for issuance under the plan: 

• The Amended Stock Option Plan provides that stock options can be issued to directors, officers 
and full-time employees of the Company, its subsidiaries and affiliates, as well as any other 
person or company engaged to provide ongoing management or consulting services to the 
Corporation or to its subsidiaries and affiliates. 

 
• The Amended Stock Option Plan provides that it is solely within the discretion of the Board to 

determine who should receive options and in what amounts, subject to the limitations set forth 
below. 

 
• The term for exercise of stock options is a maximum of ten years from the date of grant provided 

that in the event of the optionee’s death, the exercise period shall not exceed the lesser of one 
year from the date of the optionee’s death and the expiry date of the stock option. Stock options 
may only be exercised until the earlier of the expiry date and a period of not more than 90 days 
after the optionee ceases to be a qualified optionee, except in the case of persons providing 
investor relations activities to the Corporation where it is limited to the earlier of the expiry date 
and a period of not more than 30 days after such optionee ceases to be a qualified optionee. Stock 
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options will immediately terminate where a holder is terminated by reason of a wilful and 
substantial breach of such optionee's employment or service. 

 
• The options will be non-assignable except that they will be exercisable by the personal 

representative of the option holder in the event of the option holder’s death. 
 
• Options granted under the terms of the Amended Stock Option Plan will be exercisable at a price 

which is not less than the discounted market price (which is the market price less a discount of 
25% for a closing price of up to $0.50, a discount of 20% for a closing price of $0.51 to $2.00, 
and a discount of 15% for a closing price above $2.00, subject to a minimum of $0.10 and to 
certain exemptions permitted by TSXV policies). All stock options granted at a discounted 
market price will be subject to a four month hold period. If stock options are granted at Market 
Price, there will be no hold period, other than as may be provided by securities laws. 

 
• Options granted to a person who is engaged in investor relations activities must vest in stages 

over 12 months with no more than one-quarter of the options vesting in any 3 month period and, 
under the Amended Stock Option Plan, the aggregate number of options granted to Persons 
providing investor relations activities must not exceed 2% of the issued shares of the Corporation 
in any 12 month period, calculated at the date the option was granted. 

 
• The Amended Stock Option Plan provides that the aggregate number of Common Shares reserved 

for issuance pursuant to all options granted to any one optionee shall not exceed 5% of the 
number of Common Shares outstanding on a non-diluted basis at the time of such grant. In 
addition: (i) the number of securities issued to any one individual pursuant to the Plan, within any 
12 month period, shall not exceed 5% of the aggregate number of Common Shares that are 
outstanding immediately prior to the share issuance in question; (ii) the number of securities 
issuable to any one consultant pursuant to the Plan in a 12 month period shall not exceed 2% of 
the Outstanding Issue; and (iii) the aggregate number of securities granted to persons employed to 
provide investor relations services shall not exceed 2% of the Outstanding Issue in any 12 month 
period.  

In order to be effective, the Stock Option Plan Resolution requires the approval of not less than 50% of 
the votes cast by the disinterested Shareholders represented at the Meeting in person or by proxy. To the 
knowledge of the Corporation, a total of 18,511,027 Common Shares (being approximately 14.4% of the 
issued and outstanding Common Shares) are held by Shareholders who are considered insiders and to 
whom options may be granted, and the associates thereof, and will be excluded from voting on the Stock 
Option Plan Resolution.   The Stock Option Plan Resolution must also receive approval of the TSXV in 
order to be effective.  If the Stock Option Plan Resolution is approved, issuances of options that were 
completed in January 2013 subject to the approval of shareholders will become effective in respect of 
9,875,074 options.  Further details regarding the approval of the remaining options is set forth below 
under the heading "Particulars of Matters to be Acted Upon – Grant of Stock Options to Certain 
Individuals". 

If the Stock Option Plan Resolution is approved, the Board of Directors retains the power to revoke it at 
all times without any further approval by the Shareholders. The Board of Directors will only exercise 
such power in the event that it is, in its opinion, in the best interest of the Corporation.  If the Stock 
Option Plan Resolution is not approved then the Existing Stock Option Plan will remain in force. 

The following is the text of the Stock Option Plan Resolution which will be put forward at the Meeting: 
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"BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. subject to the approval of the TSX Venture Exchange, the maximum number of common 
shares of the Corporation ("Common Shares") reserved for issuance under the 
Corporation’s current "fixed" stock option plan be increased from 6,000,000 Common 
Shares to 25,615,000 Common Shares is hereby approved; 

2. any director or officer of the Corporation be, and such director or officer of the 
Corporation hereby is, authorized, instructed and empowered, acting for, in the name of 
and on behalf of the Corporation, to execute and deliver or cause to be executed and 
delivered all such documents and instruments, and to do or to cause to be done all such 
other acts and things as in the opinion of such director or officer of the Corporation may 
be necessary or desirable in order to fulfill the intent of this resolution; and 

3. the board of directors of the Corporation, in its sole and complete discretion, may act 
upon this resolution to effect the adoption of the Amended Stock Option Plan, or if 
deemed appropriate and without any further approval from the shareholders of the 
Corporation, may choose not to act upon this resolution notwithstanding shareholder 
approval of the Amended Stock Option Plan and are authorized to revoke this resolution 
in their sole discretion. 

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO 
VOTE FOR THE STOCK OPTION PLAN RESOLUTION, UNLESS THE SHAREHOLDER HAS 
SPECIFIED IN ITS PROXY THAT ITS COMMON SHARES ARE TO BE VOTED AGAINST 
THE STOCK OPTION PLAN RESOLUTION. 

(6) GRANT OF STOCK OPTIONS TO CERTAIN INDIVIDUALS 

In connection with the acquisition of the Pine Tree Josephine Property, the Corporation has conditionally 
granted 9,875,074 options under the Corporation’s stock option plan, resulting in insiders (as such term is 
defined in TSXV Policy 1.1) holding options exercisable for a total of 12,825,074 representing 
approximately 9.97% of the issued and outstanding Common Shares. 

In addition to the terms of the Amended Stock Option Plan, TSXV Policy 4.4 requires that a listed 
company must obtain disinterested shareholder approval to grant options representing more than 10% of 
the issued and outstanding Common Shares to insiders. In order to be effective, the Grant of Stock 
Options Resolution requires the approval of not less than 50% of the votes cast by the disinterested 
Shareholders represented at the Meeting in person or by proxy. To the knowledge of the Corporation, a 
total of 18,511,027 Common Shares (being approximately 14.4% of the issued and outstanding Common 
Shares) are held by Shareholders who are insiders and to whom options may be granted, and the 
associates thereof, and will be excluded from voting on the Stock Option Plan Resolution.   The Stock 
Option Plan Resolution must also receive approval of the TSXV in order to be effective.   

In the event that the Grant of Stock Options Resolution is not approved at the Meeting, the number of 
options conditionally granted to insiders will be reduced to 800,000 options with such reduction to be 
made on a pro rata basis which is permitted under TSXV Policy 4.4 and does not require the approval of 
Shareholders.   

"BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT: 

1. options conditionally granted by the board of directors of the Corporation to purchase up 
to 9,875,074 common shares of the Corporation ("Common Shares") at an exercise price 
per share (the "Exercise Price") of $0.15 and expiring five years from the date of grant 
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be and the same are hereby granted pursuant to the Corporation's stock option plan to 
certain insiders (as such term is defined in Policy 1.1 of the TSXV) of the Corporation; 

2. subject to adjustment in accordance with the terms of the stock option plan, up to 
9,875,074 Common Shares be and the same are hereby reserved, conditionally allotted 
and set aside for issuance to holders of the foregoing options, subject to the terms of the 
stock option plan and subject to the payment of the Exercise Price per Common Share; 

3. the board of directors is hereby authorized to grant options in the future to insiders of the 
Company that represent, in the aggregate, in excess of 10% of the issued and outstanding 
shares of the Company from time to time provided that such issuances do not exceed the 
maximum number of options which may be granted under the option plan; 

4. any director or officer of the Corporation be, and such director or officer of the 
Corporation hereby is, authorized, instructed and empowered, acting for, in the name of 
and on behalf of the Corporation, to execute and deliver or cause to be executed and 
delivered all such documents and instruments, and to do or to cause to be done all such 
other acts and things as in the opinion of such director or officer of the Corporation may 
be necessary or desirable in order to fulfill the intent of this resolution; and 

5. the board of directors of the Corporation, in its sole and complete discretion, may act 
upon this resolution to effect the grant of the options as set forth in the foregoing 
resolutions, or if deemed appropriate and without any further approval from the 
shareholders of the Corporation, may choose not to act upon this resolution 
notwithstanding shareholder approval and are authorized to revoke this resolution in their 
sole discretion. 

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO 
VOTE FOR THE GRANT OF STOCK OPTIONS RESOLUTION, UNLESS THE 
SHAREHOLDER HAS SPECIFIED IN ITS PROXY THAT ITS COMMON SHARES ARE TO 
BE VOTED AGAINST THE GRANT OF STOCK OPTIONS RESOLUTION. 

(7) OTHER MATTERS 

Management of the Corporation knows of no amendment, variation or other matter to come before the 
Meeting other than the matters referred to in the Notice of Meeting accompanying the Information 
Circular.  However, if any other matter properly comes before the Meeting, the instruments of 
proxy furnished by the Corporation will be voted on such matters in accordance with the best 
judgment of the person or persons voting the proxy. 
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PART III 
INFORMATION CONCERNING THE CORPORATION 

STATEMENT OF EXECUTIVE COMPENSATION 

Securities laws require that a "Statement of Executive Compensation" in accordance with Form 51-102F6 
be included in this Information Circular.  Form 51-102F6 prescribes the disclosure requirements in 
respect of the compensation of executive officers and directors of reporting issuers.  Form 51-102F6 
provides that compensation disclosure must be provided for the Chief Executive Officer and the Chief 
Financial Officer of an issuer and each of the three most highly compensated executive officers whose 
total compensation exceeds $150,000.  Based on those requirements, the executive officers of the 
Company for whom disclosure is required under Form 51-102F6 are Mr. Michael Churchill (President 
and Chief Executive Officer of the Company) and Mr. Behn Conroy (Chief Financial Officer), and are 
collectively referred to as the "Named Executive Officers".  

COMPENSATION DISCUSSION AND ANALYSIS   

The compensation philosophy of the Corporation is to provide market competitive pay to employees and 
consultants and reward them for their contribution to the operating and financial performance of the 
Corporation and the success in implementing the Corporation's short-term and long-term strategies.  The 
objectives of the compensation program are: (i) to attract and retain individuals critical to the success of 
the Corporation; (ii) to reward performance of individuals by recognizing their contribution to the 
Corporation; (iii) to align the interests of the Named Executive Officers and the broader management 
group, with shareholders' interest and the execution of the Corporation's strategic plan; and (iv) to 
compensate individuals based on their performance and, to the extent applicable, on similar compensation 
for companies at a comparable stage of development. 

Base salaries, including that of the Chief Executive Officer, are evaluated annually and established with a 
view to the competitive levels for mining companies of comparable size and circumstances, dependent 
upon experience in the position and performance. 

Stock options are granted, if and when determined appropriate by management in consultation with the 
Board of Directors, to participants under the Existing Stock Option Plan.  The magnitude of a given stock 
option grant depends generally upon the participant's role with the Corporation, the number of options 
previously granted and individual performance.  Guidelines for stock option allocations are determined 
periodically by the Corporation's senior management team in consultation with the Board. 

In fiscal 2012, the Board granted 400,000 options.  The Board determines the expiration date of each 
stock option, the extent to which each stock option is exercisable from time to time during its term and 
any other applicable terms and conditions, in compliance with the requirements of the TSXV and the 
terms of the Existing Option Plan itself.   

TOTAL COMPENSATION 

Total compensation for Named Executive Officers is based on the following components: (i) fixed 
compensation, which is comprised of base salary; (ii) performance based compensation, which includes 
annual and long-term incentives; and (iii) other compensation. 

Fixed Compensation 
Fixed Compensation consists of base salaries or consulting fees, which are determined through formal job 
evaluation, salary survey data and market comparators.  Salary and fee ranges are reviewed annually. 
Base salaries and consulting fees for all employees and consultants are typically increased on an annual 
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basis by a cost of living factor specific to the country in which they are paid, such factors being sourced 
from publicly available salary survey data. 

Performance Based Compensation 
 
1.  Annual Incentives 

The annual incentive for a Named Executive Officer is calculated by multiplying base salary by a target 
incentive percentage that is determined at the discretion of the independent members of the Board.  Each 
Named Executive Officer’s annual incentive is approved by the independent directors and is dependent 
upon corporate and individual performance, measured against the strategic plan approved by the Board.  

2.  Long-Term Incentives 

The Existing Stock Option Plan was adopted to provide the Corporation with a share ownership incentive 
program to attract, retain and motivate qualified directors, officers, and full-time employees of the 
Corporation (collectively, "Service Providers"), to reward those Service Providers for their contributions 
toward the long term goals of the Corporation and enable and encourage such Service Providers to 
acquire Common Shares as long term investments. 

The Existing Stock Option Plan is administered by the Board.  Subject to the provisions of the Existing 
Stock Option Plan, the Board is authorized in its sole discretion to make decisions regarding the 
administration of the Existing Stock Option Plan. 

Securities Authorized for Issuance Under Equity Compensation Plans 

The Corporation’s Existing Stock Option Plan and certain stock option grants thereunder were approved 
by shareholders on January 19, 2010 at which time the Existing Stock Option Plan replaced a previous 
stock option plan under which no options had been issued.  The Existing Stock Option Plan has been 
established to provide incentive to qualified parties to increase their proprietary interest in the Corporation 
and thereby encourage their continuing association with the Corporation. The Existing Stock Option Plan 
is administered by the Board.  

As noted above, the Existing Stock Option Plan provides that options may be issued to such service 
providers ("Eligible Participants") as the Board shall from time to time determine, in its sole discretion, 
or the personal holding corporation wholly-owned by any such service provider, the issued and 
outstanding voting shares of which are, and will continue to be, beneficially owned, directly or indirectly, 
by such individual Eligible Participant, or the registered retirement savings plan established for the sole 
benefit of any such service provider.  The Existing Stock Option Plan also provides that the number of 
Common Shares issuable under the Existing Stock Option Plan, together with all of the Corporation’s 
other previously established or proposed share compensation arrangements, may not exceed 6,000,000 
Options (subject to the proposed increase referenced above).  Options granted pursuant to the Existing 
Stock Option Plan vest at such times as may be determined by the Board.  All Options expire on a date 
not later than five years after the date of grant of such options.  For further information regarding the 
Existing Stock Option Plan and the proposed changes see "Particulars of Matters to be Acted Upon – 
Stock Option Plan Amendment". 

The following table sets out equity compensation plan information as at the date of this Information 
Circular: 
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Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights 

Weighted-average exercise 
price of outstanding 

options, warrants and 
rights 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in left column ) 

Equity compensation plans 
approved by securityholders –
Stock Option Plan 

5,200,000 (1) $0.2369 800,000 

Notes: 

(1) In addition to the foregoing the Corporation has conditionally granted 9,875,074 options at an exercise price per share of $0.15, see 
"Particulars of Matters to be Acted Upon – Grant of Stock Options to Certain Individuals". 

 
MANAGEMENT CONTRACTS 

There are no management functions of the Corporation, which are to any substantial degree performed by 
a person or company other than the directors or executive officers of the Corporation. 

EXECUTIVE COMPENSATION 

The following table provides a summary of total compensation earned during the twelve months ended 
August 31, 2012, the twelve months ended August 31, 2011 and the eight months ended August 31, 2010 
respectively, by each of the Named Executive Officers. 

SUMMARY COMPENSATION TABLE 

Name and Principal 
Position of Named 
Executive Officer Period Ended 

Salary 
($)  

Share-
Based 

Awards 
($) 

Option-
Based 

Awards 
($)(1) 

Non-Equity 
Incentive Plan 
Compensation 

Pension 
Plan 

Value 
($)  

All Other 
Compensation

($) 

Total 
Compensation

($) 

Annual 
Incentive 
Plans ($) 

Long-Term 
Incentive 

Plans  
($) 

Michael B. Churchill 
President and 
CEO(2)(3)(4) 

Aug. 31, 2012 
Aug. 31, 2011 

Aug. 31, 2010(5) 

$90,000 
$90,000 
$63,600 

Nil 
Nil 
Nil 

Nil 
Nil 

$448,500 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$2,400 
$800 

$21,078(6) 

$92,400 
$90,800 
$532,578 

Behn Conroy, CFO(3) Aug. 31, 2012 
Aug. 31, 2011 

Aug. 31, 2010(5) 
 

$44,000(7) 
$36,000 (8) 
$45,038(9) 

Nil 
Nil 
Nil 

$16,110 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$60,110 
$36,000 
$45,038 

Notes: 

(1) The value of option based awards is based on the grant date fair value of the award.  Please see Notes 8 and 11(f) to the audited annual 
financial statements of the Corporation for the years ended August 31, 2012 and August 31, 2011 respectively for details regarding the 
assumptions underlying these Black-Scholes estimates.  The Black-Scholes model is a pricing model which may or may not reflect the 
actual value of the options.  The options have not been and may never be exercised and actual gain, if any, on exercise will depend on 
the value of the Common Shares on the date of exercise. 

(2) Mr. Churchill is not employed by the Corporation and provides services through his wholly-owned holding company.  All figures 
shown above reflect all compensation paid to both Mr. Churchill and/or his holding company. 

(3) Mr. Conroy replaced Mr. Churchill as Chief Financial Officer of the Corporation as of January 28, 2010.  Mr. Conroy is not employed 
by the Corporation and provides his services to the Corporation through his wholly-owned holding company. 

(4) Mr. Martin Shefsky replaced Mr. Churchill as Chief Executive Officer of the Corporation as of December 21, 2012.  Mr. Churchill 
retained the office of President. 

(5) Figures for the period ended August 31, 2010 represent amounts earned over an eight month period during which the named executive 
officers held their respective offices. 

(6) Of this amount, $5,300 was paid on account of GST that was applicable to compensation paid on account of services provided by 
Michael Churchill for the period ended December 31, 2009. 

(7) Of this amount, $9,600 was satisfied through the issuance of 157,143 Common Shares. 
(8) Of this amount, $28,800 was satisfied through the issuance of 141,839 Common Shares. 
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(9) Of this amount, $7,200 was satisfied through the issuance of 34,286 Common Shares.  
 

INCENTIVE BASED AWARDS 

OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS 

Option-based Awards Share-based Awards 

Name and Principal 
Position of Named 
Executive Officer 

Number of 
Securities 

Underlying 
Unexercised 

Options 
(#) 

Option 
Exercise 

Price 
($)  

Option 
Expiration 

Date 
 

Value of 
unexercised in-

the-money 
options  

($)(1) 

Number of 
shares or 

units of shares 
that have not 

vested (#) 

Market or payout 
value of share-

based awards that 
have not vested 

($) 

Market or payout 
value of vested 

share-based 
awards not paid 

out or distributed
($) 

Michael B. Churchill 
President, President 
and CEO 

2,500,000 0.24 Jan. 28, 
2015 

Nil Nil Nil Nil 

Behn Conroy, CFO 200,000 0.20 Apr. 18, 
2017 

Nil Nil Nil Nil 

Note: 

(1) The closing price of the Common Shares on the TSXV on August 31, 2012 was $0.06. 
 

INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED DURING YEAR 

Name and Principal 
Position of Named 
Executive Officer 

Option-based awards – 
Value vested during 

year 
($) 

Share-based awards 
– Value vested 

during year  
($)  

Non-equity incentive plan 
compensation – Value 
earned during the year 

($) 

Michael B. Churchill 
President, President 
and CEO 

Nil Nil Nil 

Behn Conroy, CFO Nil Nil(1) Nil 

Note: 

(1) The closing price of the Common Shares on the TSXV on April 18, 2012 was $0.09. 
 
TERMINATION, CHANGE OF CONTROL BENEFITS AND EMPLOYMENT CONTRACTS 

As of August 31, 2012, except as described below, there was no contract, agreement, plan or arrangement 
that provides for payments to a Named Executive Officer at, following or in connection with any 
termination (whether voluntary, involuntary or constructive), resignation, retirement, a change if control 
of the Corporation or a change in a Named Executive Officer’s responsibilities.   

As part of the contract for Mr. Conroy’s services, the Corporation must give Mr. Conroy’s holding 
company at least twelve months’ notice of termination, or in the event that a change of control (or other 
similar event) has occurred within the preceding thirty-six months, then the notice period shall be the 
greater of (a) twelve months or (b) thirty-six months less the number of months elapsed since the change 
of control (or other similar event).  In the event that the Corporation undergoes a change of control (or 
similar event) and Mr. Conroy elects to resign as Chief Financial Officer within twelve months following 
such transaction, his holding company would be entitled to a payment equivalent to twelve months’ 
compensation. 

COMPENSATION OF DIRECTORS 

For the year ended August 31, 2012, the Corporation (or any of its subsidiaries) did not provide any direct 
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or indirect compensation to the directors of the Corporation in their capacity as directors, including the 
payment of any cash compensation (including salaries, director’s fees, commissions, out-of-pocket 
expenses, gifts, perquisites, bonuses paid for services rendered or bonuses paid for services rendered in a 
previous year) other than the granting of any option-based or share-based awards.  The relevant disclosure 
for Mr. Churchill is provided in the Summary Compensation Table for Named Executive Officers above 
(see the section of this Information Circular entitled "Information Concerning the Corporation – 
Executive Compensation"). 

DIRECTOR COMPENSATION FOR FISCAL YEAR ENDED AUGUST 31, 2012 

The following table provides a summary of all amounts of compensation provided to the \ directors of the 
Corporation, other than Michael Churchill, during the year ended August 31, 2012. 

DIRECTOR COMPENSATION TABLE 

Name Fee 
Earned 

($) 

Option-Based 
Awards(1) 

($)  

Non-Equity 
Incentive Plan 
Compensation 

($) 

All Other 
Compensation 

($) 

Total 
($) 

Kevin Cinq-Mars Nil Nil Nil Nil Nil 

Patrick Cronin(2) Nil $16,110 Nil Nil Nil 

Charles Gryba Nil Nil Nil Nil Nil 

Note:  

(1) The value of option based awards is based on the grant date fair value of the award.  Please see Note 8 to the audited annual financial 
statements of the Corporation for the year ended August 31, 2012 for details regarding the assumptions underlying these Black-
Scholes estimates.  The Black-Scholes model is a pricing model which may or may not reflect the actual value of the options.  The 
options have not been and may never be exercised and actual gain, if any, on exercise will depend on the value of the Common Shares 
on the date of exercise. 

(2) Mr. Cronin was appointed to the Board effective December 30, 2011. 
 

OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS 

Option-based Awards Share-based Awards 

Name of Director 

Number of 
Securities 

Underlying 
Unexercised 

Options 
(#) 

Option 
Exercise 

Price 
($)  

Option 
Expiration 

Date 
 

Value of 
unexercised in-

the-money 
options  

($)(1) 

Number of 
shares or 

units of shares 
that have not 

vested (#) 

Market or payout 
value of share-

based awards that 
have not vested 

($) 

Market or payout 
value of vested 

share-based 
awards not paid 

out or distributed
($) 

Kevin Cinq-Mars 
200,000 0.24 Jan. 28, 

2015 
Nil Nil Nil Nil 

Patrick Cronin(2) 
200,000 0.20 Apr. 18, 

2017 
Nil Nil Nil Nil 

Charles Gryba 
100,000 0.24 Jan. 28, 

2015 
Nil Nil Nil Nil 

Note: 
(1) The closing price of the Common Shares on the TSXV on August 31, 2012 was $0.06. 
(2) Mr. Cronin was appointed to the Board effective December 30, 2011. 
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INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED DURING YEAR 

Name of Director 

Option-based awards – 
Value vested during 

year 
($) 

Share-based awards 
– Value vested 

during year  
($)  

Non-equity incentive plan 
compensation – Value 
earned during the year 

($) 

Kevin Cinq-Mars Nil Nil Nil 

Patrick Cronin(1) Nil Nil(2) Nil 

Charles Gryba Nil Nil Nil 

Note: 
(1) Mr Cronin was appointed to the Board effective December 30, 2011. 
(2) The closing price of the Common Shares on the TSXV on April 18, 2012 was $0.09. 
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

The Board is not aware of any indebtedness owed or owing by a director, executive officer, a nominee 
director or an associate or affiliate thereof as at the date of this Information Circular or at any time during 
the fiscal year ended August 31, 2012, and no indebtedness of such individuals to another entity is the 
subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding 
provided by the Corporation. 

CORPORATE GOVERNANCE 

Corporate governance relates to the activities of the Board of Directors, the members of which are elected 
by and are accountable to the Shareholders, and takes into account the role of the individual members of 
management who are appointed by the Board of Directors and who are charged with the day-to-day 
management of the Corporation. National Policy 58-201 Corporate Governance Guidelines ("NP 58-
201") establishes corporate governance guidelines which apply to all public companies.  These guidelines 
are not intended to be prescriptive but to be used by issuers in developing their own corporate governance 
practices.  The Board of Directors is committed to sound corporate governance practices, which are both 
in the interest of its Shareholders and contribute to effective and efficient decision making. 

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices ("NI 58-101"), 
the Corporation is required to disclose its corporate governance practices, as summarized below.  The 
Board of Directors will continue to monitor such practices on an ongoing basis and, when necessary, 
implement such additional practices as it deems appropriate. 

BOARD OF DIRECTORS  

The Board of Directors is responsible for supervising the management of the business and affairs of the 
Corporation and is currently comprised of four directors three of whom are independent.  The 
independent directors are Kevin Cinq-Mars, Patrick Cronin and Charles Gryba, P. Eng. The President of 
the Corporation, Michael B. Churchill, is not independent by virtue of being a member of the 
Corporation’s management.  If the proposed slate of directors set forth in this Information Circular is 
elected then, in addition to Michael Churchill, Martin Shefsky will also not be independent by virtue of 
being a member of the Corporation's management. 

The Board facilitates its exercise of independent supervision over management by having at least half of 
the Board members consist of individuals who are independent of the Corporation, as such term is defined 
in National Instrument 52-110 – Audit Committees ("NI 52-110"). 
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OTHER BOARD POSITIONS   

Certain of the Corporation’s current and proposed directors are also directors of other reporting issuers (or 
equivalent) in a jurisdiction or a foreign jurisdiction as follows: 

Name 
Name of Other Reporting 

Issuer 
Name of Trading 

Market 
Position held with Other 

Reporting Issuer 

Michael B. 
Churchill 

First Metals Inc. TSX Director 

Charles G. Gryba Claimpost Resources Inc. TSXV Director 

Nuno Brandolini Northern Gold Mining 
Inc. 

 
Cheniere Energy Inc. 

 

TSX 
 
 

NYSE Amex 

Director 
 
 

Director 

Martin Shefsky Northern Gold Mining 
Inc. 

TSX Director  

 
DIRECTOR ORIENTATION AND CONTINUING EDUCATION 

The Board does not have a formal orientation policy.  New directors, when elected or appointed, are and 
will be provided with access to information, including sufficient historical data, to become familiar with 
the Corporation and its operations and to familiarize themselves with the procedures of the Board. 

The skills and knowledge of the Board of Directors, as a whole is such that no formal continuing 
education process is currently deemed required. The Board is comprised of individuals with varying 
backgrounds and have years of collective experience in managing and maintaining operations of 
companies in various sectors. Board members are encouraged to take courses that will continue to update 
their knowledge of any changes in regulatory and reporting requirements, as well as communicate with 
management, auditors and technical consultants to keep themselves current with industry trends and 
developments and changes in legislation, with management’s assistance. Board members have full access 
to the Corporation’s records. Reference is made to the table under the heading "Particulars of Matters to 
be Acted Upon – Election of Directors" for a description of the current principal occupations of Board 
members. 

ETHICAL BUSINESS CONDUCT 

The Board expects management to comply with all statutes, regulations and administrative policies 
applicable to the Corporation, avoid conflicts of interest between work and personal affairs, declare any 
direct or indirect interest in a matter or proposed matter with the Corporation and refrain from voting 
thereon at meetings of the Board, refrain from insider trading, respect the rights of and deal fairly with the 
Corporation’s customers, suppliers, competitors and employees, and not take unfair advantage of anyone 
through manipulation, concealment, abuse of privileged information, misrepresentation of material facts, 
or any other intentional unfair-dealing practice. The Board also expects management to avoid any 
discrimination or harassment against any group or individual, to strive to create a safe workplace and to 
protect the environment; promote honest and accurate recording and reporting of information in order to 
make responsible business decisions, maintain the confidentiality of confidential information, protect and 
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preserve the Corporation’s assets and ensure their efficient use, and cooperate in internal investigations of 
misconduct. 

The Board has not yet instituted written policies with respect to all of the above nor adopted written codes 
of conduct for directors, officers and employees. 

DIRECTOR NOMINATIONS 

The Board determines new nominees to the Board, although a formal process has not been adopted. The 
nominees are generally the result of recruitment efforts by the Board members, including both formal and 
informal discussions among Board members and the President and the CEO. The Board monitors but 
does not formally assess the performance of individual Board members or committee members or their 
contributions. 

At the Meeting, five members are to be nominated for election to the Board (see "Particulars of Matters to 
be Acted Upon – Election of Directors"). The Board must have a sufficient number of directors to carry 
out it its duties efficiently, presenting a diversity of views and experience. The Board believes that the 
proposed number will be sufficient given the Corporation’s current state of development. 

COMPENSATION 

The Board of Directors has not established a compensation committee. The independent members of the 
Board of Directors are responsible for reviewing the compensation of the executive officers of the 
Corporation as required. The total compensation from all sources, including salary, bonus and stock 
options is compared to current market rates offered by similar issuers, and is intended to remain 
competitive in order to attract and retain talented and motivated individuals. 

DIRECTOR ASSESSMENT 

The Board does not, at present, have a formal process in place for assessing the effectiveness of the Board 
as a whole, its committees or individual directors, but will consider implementing one in the future should 
circumstances warrant. Based on the Corporation’s size, its stage of development and the limited number 
of individuals on the Board, the Board considers a formal assessment process to be inappropriate at this 
time. The Board plans to continue evaluating its own effectiveness on an ad hoc basis. The current size of 
the Board is such that the entire Board takes responsibility for selecting new directors and assessing 
current directors. Proposed director’s credentials are reviewed in advance of a Board meeting with one or 
more members of the Board prior to the proposed director’s nomination. 

BOARD COMMITTEES 

The Corporation presently does not have any committees of the Board except for its Audit Committee. 

AUDIT COMMITTEE 

A summary of the responsibilities and activities of this committee is set out below. 

Audit Committee Charter 

The full text of the Audit Committee Charter is set out in Schedule "A" to this Information Circular. 
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Composition of the Audit Committee 

The Audit Committee of the Corporation (the "Audit Committee") is currently composed of the 
following Directors: 

Name Corporate Position Independent Financial Literacy 

Michael B. Churchill President & Director No Yes 

Kevin Cinq-Mars Director Yes Yes 

Patrick Cronin Director Yes Yes 
 
If the Corporation's nominees for election as directors are elected, it is anticipated that Mr. Brandolini will 
replace Mr. Churchill on the Audit Committee thereby making all members independent and financially 
literate.  
 
Relevant Education and Experience 

Name Relevant Education and Experience 

Michael B. Churchill Mr. Churchill has a Masters of Business Administration from Ivey School of Business at the 
University of Western Ontario having graduated in 1993.  Mr. Churchill is currently a member of 
the Audit Committee of First Metals Inc., a Toronto Stock Exchange listed resource company.  Mr. 
Churchill was previously a board member and a member of the Audit Committee of South American 
Gold and Copper Company Limited, a Toronto Stock Exchange listed resource company. 

Kevin Cinq-Mars Mr. Cinq-Mars has served as Vice President of R.W. Tomlinson Limited, a diversified Heavy Civil 
Construction firm with interests in quarrying, ready mix concrete, construction, trucking and 
environmental industries, since May 2009.  He previously held a number of senior executive 
positions with Waste Management Inc. from December 1996 to January 2009 including Vice 
President Eastern Canada, Vice President Sales & Marketing – Canada, and Vice President Business 
Development - Canada.  Kevin is a graduate of the Ivey Business School at the University of 
Western Ontario. 

Patrick Cronin Mr. Cronin has served as President of Patrick J. Cronin Insurance & Financial Services since 1994 
and President and principal of Interra Management Group Limited since 2004.  Interra is a 
commercial real estate management and development company with properties located throughout 
Ontario. 

 
The relevant education and experience for the proposed members of the Audit Committee is as follows: 
 

Name Relevant Education and Experience 

Nuno Brandolini Mr. Brandolini is a general partner of Scorpion Capital Partners, L.P., a private equity firm based in 
New York, New York and organized as a small business investment company (SBIC). Prior to 
forming Scorpion Capital and its predecessor firm, Scorpion Holdings, Inc., Mr. Brandolini served 
as Managing Director of Rosecliff, Inc., a leveraged buyout fund co-founded by Mr. Brandolini in 
1993. Prior to 1993, Mr. Brandolini was a Vice-President in the investment banking department of 
Salomon Brothers, Inc., and a Principal with the Batheus Group and Logic Capital, two venture 
capital firms. Mr. Brandolini began his career as an investment banker with Lazard Freres & Co. Mr. 
Brandolini was awarded a law degree by the University of Paris and received an M.B.A. from The 
Wharton School of the University of Pennsylvania. He currently serves as a director of Cheniere 
Energy, Inc. 
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Audit Committee Oversight 

At no time since the commencement of the Corporation’s most recently completed fiscal year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by 
the Board. 

Reliance on Certain Exemptions 

At no time since the commencement of the Corporation’s most recently completed fiscal year has the 
Corporation relied on the exemption in Section 2.4 (De Minimis Non-audit Services) of NI 52-110, or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services. 

External Auditor Service Fees (By Category) 

The approximate aggregate fees paid by the Corporation to the external auditor of the Corporation in each 
of the last two fiscal years for audit fees are described below. 

 Fiscal Aug. 31, 2012 Fiscal Aug. 31, 2011 
Audit Fees  $22,790 $24,650 

Audit-related Fees (1) nil nil 

Tax Fees (2) nil $1,950 

All Other Fees (3) $4,500 $2,200 

Total $27,290 $28,800 
Notes: 
1. Fees charged for assurance and related services reasonably related to the performance of an audit, and not included 

under "Audit Fees". 
2. Fees charged for tax compliance, tax advice and tax planning services. 
3. Fees for services other than disclosed in any other row. 
 
Other 

The Corporation is relying on the exemption provided in Section 6.1 of NI 52-110 which exempts TSXV 
issuers from certain portions of NI 52-110. 

REGISTRAR AND TRANSFER AGENT  

Equity Financial Trust Company, 200 University Avenue, Suite 400, Toronto, Ontario M5H 4H1, is the 
registrar and transfer agent for the Common Shares. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available from the System for Electronic Document 
Analysis and Retrieval (SEDAR) at www.sedar.com.  Upon written request made to the Corporation, 
shareholders shall be provided with a copy of the Corporation’s Annual MD&A.  Financial information is 
provided in the Corporation’s consolidated financial statements for the years ended August 31, 2012, 
August 31, 2011 and August 31, 2010 and in the Corporation’s management’s discussion and analysis for 
the year ended August 31, 2012. 
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BOARD APPROVAL 

The Board of Directors have approved delivery of the Information Circular to Shareholders. Where 
information contained in this Information Circular rests particularly within the knowledge of a person 
other than the Corporation, the Corporation has relied upon information furnished by such person. 

DATED at Toronto, Ontario this 1st day of March, 2013. 

BY ORDER OF THE BOARD 

"Patrick Cronin" 

Patrick Cronin 
Chairman of the Board 
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SCHEDULE "A" 
CHARTER OF THE AUDIT COMMITTEE 

CHARTER OF UPPER CANADA GOLD CORPORATION AUDIT COMMITTEE 

I. INTRODUCTION 

A. Purpose 

The board of directors of Upper Canada Gold Corporation (the "Company") has 
established an audit committee consisting of board members (the "Audit Committee").  
The Audit Committee shall assist the board of directors of the Company in fulfilling its 
responsibilities of oversight and supervision of: 

• the integrity of the accounting and financial reporting practices and procedures of 
Upper Canada; 

• the adequacy of Upper Canada’s internal accounting controls and procedures and 
management information systems; 

• the quality and integrity of the consolidated financial statements of the Company; 
and 

• the independence of the Company’s external auditors. 

B. Defined Terms 

Those terms used in this Charter of Upper Canada Gold Corporation Audit Committee 
appearing in italics are defined terms whose definitions may be found in Section VI – 
Definitions. 

II. COMPOSITION 

A. Qualifications 

The board of directors of the Company shall elect annually three of its members to sit on 
the Audit Committee.  The three members of the Audit Committee shall each be (a) 
independent and (b) financially literate.   

B. Affiliated Entities 

Any member of the Audit Committee who sits on the board of directors of an affiliated 
entity, is exempt from the requirement that he or she be independent if that member, but 
for being a director (or member of the audit committee or any other board committee) of 
the Company and the affiliated entity, is otherwise independent of the Company and the 
affiliated entity, provided that the Company’s board of directors, as the case may be, have 
determined that appointing such member to the Audit Committee will not materially 
adversely affect the ability of the Audit Committee to act independently. 
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C. Ceasing to be Independent 

If a member of the Audit Committee ceases to be independent for reasons outside his or 
her reasonable control, that member is exempt from the requirement to be independent 
for a period ending the later of (a) the next annual meeting of the Company and (b) the 
date that is six months from the occurrence of the event which caused the member to not 
be independent, provided that the board of directors of the Company has determined that 
allowing such member to continue to remain on the Audit Committee will not materially 
adversely affect the ability of the Audit Committee to act independently. 

D. Vacancies 

Where the death, disability or resignation of a member of the Audit Committee has 
resulted in a vacancy that the board of directors of the Company are required to fill, a 
member appointed to fill such vacancy is exempt from the requirements to be 
independent and financially literate for a period ending the later of (a) the next annual 
meeting of the Company and (b) the date that is six months from the day the vacancy was 
created, provided that the board of directors of the Company has determined that 
appointing such member to the Audit Committee will not materially adversely affect the 
ability of the Audit Committee to act independently. 

III. RESPONSIBILITIES  

Subject to those powers and duties of the board of directors of the Company which may not be 
delegated, the board hereby delegates to the Audit Committee the powers and duties outlined 
below. 

A. Review Procedures 

The Audit Committee shall: 

• Review the Company’s consolidated annual audited financial statements, annual 
MD&A, annual earnings press releases and related documents prior to any public 
disclosure of such information. 

• Review the Company’s consolidated interim unaudited financial results, interim 
MD&A, interim earnings press releases and related documents prior to any public 
disclosure of such information. 

• Following a review with the external auditors of the Company’s annual and interim 
consolidated financial statements and related documents, recommend to the board of 
directors of the Company that such financial statements and related documents be 
approved. 

• Consider the external auditors’ judgments about the quality and appropriateness, and 
not just the acceptability, of the accounting principles and financial disclosure 
practices of the Company, as applied in its financial reporting. 

• Consider and approve, if appropriate, major changes to the Company’s accounting 
principles and practices as suggested by the external auditors or management and 
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ensure that the external auditors’ reasoning is described in determining the 
appropriateness of changes in accounting principles and disclosures. 

• In consultation with management and the external auditors, consider the integrity of 
the financial reporting processes and controls, and disclosure controls of Upper 
Canada.  

• Discuss significant financial risk exposures and the steps management has taken to 
monitor, control, and report such exposures.  Review significant findings prepared by 
the external auditors together with management’s responses. 

• Review and resolve any significant disagreements among management and the 
external auditors in connection with the preparation of the financial statements.  

• Annually assess the adequacy of the procedures in place for the review of the 
Company’s public disclosure of financial information extracted or derived from the 
Company’s consolidated financial statements, other than the public disclosure of the 
MD&A and annual and interim earnings press releases. 

• Establish procedures for (a) the receipt, retention and treatment of complaints 
received by Upper Canada regarding accounting, internal account controls or 
auditing matters and (b) the confidential, anonymous submission by employees of 
Upper Canada of concerns regarding questionable accounting or auditing matters. 

B. External Auditors 

The Audit Committee shall: 

• Annually review and recommend to the board of directors of the Company, the 
retention or replacement of the external auditors to be nominated for the purpose of 
preparing or issuing an audit report or performing other audit, review or attest 
services for the Company. 

• Annually review and recommend for approval of the shareholders of the Company 
the terms of engagement and the remuneration of the external auditor of the 
Company. 

• Pre-approve any non-audit services to be provided to Upper Canada by the 
Company’s external auditors provided that the Audit Committee may delegate to one 
or more independent members the authority to pre-approve non-audit services in 
satisfaction of this requirement.  The pre-approval of non-audit services by any 
member to whom authority has been delegated must be presented to the full Audit 
Committee at the first scheduled meeting following such approval. 

• Annually, review and discuss with the external auditors all significant relationships 
the auditors have with Upper Canada that could impair the auditors’ independence.  

• Review the external auditors’ audit plan and discuss the scope of the audit, staffing, 
materiality, locations, reliance upon management and their general audit approach.  



B-4 

 

• Consider the external auditors’ judgments about the quality and appropriateness of 
the accounting principles of the Company as applied in its financial reporting.  

• Review and approve the Company’s hiring policies regarding partners, employees 
and former partners and employees of the present and former external auditors of the 
Company. 

C. Ethical and Legal Compliance 

The Audit Committee shall: 

• On at least an annual basis, review with Upper Canada’s legal counsel any legal 
matters that could have a significant impact on such organizations’ financial 
statements or compliance with applicable laws and regulations, and inquiries received 
from regulators or governmental agencies. 

• Perform any other activities consistent with this Charter of Upper Canada Gold 
Corporation Audit Committee, the articles of incorporation (or equivalent) of the 
Company, its bylaws, as the Audit Committee, or the board of directors of the 
Company deem necessary or appropriate. 

D. Annual Evaluation 

On at least an annual basis, the Audit Committee shall: 

• Review and reassess the adequacy of this Charter of Upper Canada Gold Corporation 
Audit Committee. 

• Conduct self-assessment of its performance, including a review and discussion of the 
combined roles and responsibilities of the Audit Committee, seeking input from 
senior management, and the board of directors of the Company. 

IV. AUDIT COMMITTEE PROCESSES 

• The Audit Committee may appoint one of its members to act as its chairman (the 
"Chairman"). The Chairman will appoint a secretary who will keep minutes of all meetings 
(the "Secretary"). The Secretary does not have to be a member of the Audit Committee or a 
director, and can be changed by simple notice from the Chairman. 

• The Audit Committee shall meet at least four times annually, or more frequently as 
circumstances require.  The Chairman of the Audit Committee shall prepare and/or approve 
an agenda in advance of each meeting. 

• The Audit Committee may ask members of management or others to attend meetings and 
provide pertinent information as necessary. The Audit Committee should meet privately in an 
executive session at least annually with management, the external auditors (without 
management present), and as a committee to discuss any matters that the Audit Committee or 
any of the groups above that have been met with believe should be discussed. In addition, the 
Audit Committee should communicate with management quarterly to review the consolidated 
financial statements of the Company.  
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• No business may be transacted by the Audit Committee except at a meeting of its members at 
which a quorum of the Audit Committee is present or by a resolution in writing signed by all 
the members of the Audit Committee.  A majority of the members of the Audit Committee 
shall constitute a quorum, provided that if the number of members of the Audit Committee is 
an even number, then one half of the number of members plus one shall constitute a quorum.  

• Any member of the Audit Committee may be removed or replaced at any time by the board of 
directors of the Company, and shall cease to be a member of the Audit Committee as soon as 
the board of directors of the Company, so resolves.  Subject to the foregoing, each Audit 
Committee member shall hold such office until the next annual meeting of shareholders of the 
Company after his or her election. 

• The Audit Committee shall have access to such officers and employees of Upper Canada, its 
external auditors and its legal counsel and to such information respecting Upper Canada as it 
considers necessary or advisable in order to perform its duties and responsibilities. 

• The time at which and the place where the meetings of the Audit Committee shall be held, the 
calling of meetings and the procedure in all respects of such meetings shall be determined by 
the Audit Committee, unless otherwise provided for in the Company’s articles of continuance 
or its by-laws or otherwise determined by resolution of the board of directors of the Company 
as applicable.  

• The members of the Audit Committee shall be entitled to receive such remuneration for acting 
as members of the Audit Committee as the board of directors of the Company, may from time 
to time determine. 

V. RESOURCES 

• The Audit Committee shall have the authority to retain independent legal, accounting and 
other consultants to advise it and shall have the authority to set and pay the compensation for 
any such advisors.   

• The Audit Committee may request that any member of management or outside consultant 
attend a meeting of the Audit Committee or meet with any members of, or consultants to, the 
Audit Committee.   

VI. DEFINITIONS 

"affiliated entity" means a person or company in relation to another person or company if (a) one 
of them controls or is controlled by the other or if both persons or companies are controlled by 
the same person or company or (b) the person or company is (i) both a director and employee of 
an affiliated entity or (ii) an executive officer, general partner or managing member of an 
affiliated entity. 

"Audit Committee" shall have the meaning ascribed to such term in Section I – Introduction.  

"Chairman" shall have the meaning ascribed to such term in Section IV – Audit Committee 
Processes.  

"Company" shall have the meaning ascribed to such term in Section I – Introduction.  
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"control" means the direct or indirect power to direct or cause the direction of the management 
and policies of a person or company, whether through ownership of voting securities or 
otherwise. 

"financially literate" means the ability to read and understand a set of financial statements that 
present a breadth and level of complexity of accounting issues that are generally comparable to 
the breadth and complexity of the issues that can be reasonably be expected to be raised by the 
financial statements of the Company or its subsidiary entities. 

"independent" means an individual who has no direct or indirect material relationship with 
Upper Canada.   

"material relationship" means a relationship which could, in the view of the board of directors 
of the Company, reasonably interfere with the exercise of an Audit Committee member’s 
independent judgment.  Without limiting the generality of the foregoing, the following persons 
are considered to have a material relationship with Upper Canada: 

(a) an individual who is, or has been within the last three years, an employee or executive 
officer of Upper Canada; 

(b) an individual whose immediate family member is, or has been within the last three years, 
an executive officer of Upper Canada; 

(c) an individual who: 

(i) is a partner of a firm that is internal or external auditor of the Company; 

(ii) is an employee of that firm; or 

(iii) was within the last three years a partner or employee of that firm and personally 
worked on the audit of the Company within that time; 

(d) an individual whose spouse, minor child or stepchild, or child or stepchild who shares a 
home with the individual: 

(i) is a partner of a firm that is internal or external auditor of the Company; 

(ii) is an employee of that firm and participates in its audit, assurance or tax 
compliance (but not tax planning) practice; or 

(iii) was within the last three years a partner or employee of that firm and personally 
worked on the audit of the Company within that time; 

(e) an individual who, or whose immediate family member, is or has been within the last 
three years, an executive officer of an entity if any member of Upper Canada current 
executive officers serves or served at that same time on the entity’s compensation 
committee; 

(f) an individual who received, or whose immediate family member who is employed as an 
executive officer of Upper Canada received, more than $75,000 in direct compensation 
from Upper Canada during any twelve month period within the last three years;  
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(g) accepts, directly or indirectly, any consulting, advisory or other compensatory fee from 
Upper Canada, other than as remuneration for acting in his or her capacity as a member 
of the board of directors of the Company or any board committee, or as a part-time chair 
or vice-chair of the Board or any board committee; and 

(h) is an affiliated entity of Upper Canada. 

This list is not meant to be exhaustive.  For further guidance on the issue of independence, Audit 
Committee members should consult Multilateral Instrument 52-110 – Audit Committees. 

"Secretary" shall have the meaning ascribed to such term in Section IV – Audit Committee 
Processes.  

"subsidiary entity" means a person or company in relation to another person or company where 
the person or company is (a) controlled by (i) that other, (ii) that other and one or more persons or 
companies each of which is controlled by that other or (iii) two or more persons or companies, 
each of which is controlled by that other or (b) a subsidiary entity of a person or company that is 
the other’s subsidiary entity. 

"Upper Canada" means Upper Canada Gold Corporation and its subsidiary entities. 

 

Approved by the Board of Directors of 
Upper Canada Gold Corporation on 
April 13, 2010 
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